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SECTION 1

OFFER

The undersigned Offeror hereby agrees to providseabices in accordance with the terms and reméres stated herein, including all
exhibits, amendments, and best and final offerarif). Signature also acknowledges receipt opatles indicated in the Table of

Contents.

Hawaii State Tax License No.: For clarificationtbis offer, contact:

Name:
Federal Employer Identification No.:
Phone
E-Mail Address: Fax:
Company Name Signature of Person Authorized ta Siffer
Address Printed Name
City State Zip Title

CERTIFICATION

By signature in the Offer section above, the offesrtifies:

1. The submission of the offer did not involve aslbn or other anti-competitive practices.

2. The offeror shall not discriminate against amptyee or applicant for employment in violationFefderal Executive Order
11246 or Chapter 368, HRS

3. The offeror has not given, offered to give, imends to give at any time hereafter any econapjmrtunity, future
employment, gift, loan, gratuity, special discourif, favor, or service to a public servant in neation with the submitted
offer. Failure to provide a valid signature affing the stipulations required by this clause stelilt in rejection of the offer.
Signing the offer with a false statement shall vibiel offer, any resulting contract and may be stilifelegal remedies provided
by law.

4. The Offeror certifies that the above referenced orgnization ___is/ ___is not a legislator, or an erfgyee or a business in
which a legislator or an employee has a controllingnterest.

ACCEPTANCE OF OFFER (to be completed by HHSC)
Your offer, including all exhibits, amendments dest-and-final offer (if any), contained hereinacsepted.

The Contractor is now bound to provide all serviggted by the attached contract and based uposdiitation,
including all terms, conditions, specifications,eardments, etc., and the Contractor’s Offer as deddyy HHSC.

This contract shall henceforth be referred to astaot No.

Awarded this day of 20,

Signed:

Thombsts Driskill, Jr., President & CEO for HHSC
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SECTION 2
2.1 INTRODUCTION

This Request For Proposal (hereinafter “RFP”) isuésl by the Hawaii Health Systems
Corporation (“HHSC”), an Agency of the State of Haw Thank you for your interest in
submitting a proposal for this solicitation. Treionale for this RFP is to promote and ensure
the fairest, most efficient means to obtain theefies of the most qualified, responsive and
responsible proposal. Hereinafter, organizatiomsrested in submitting a proposal in response
to this RFP shall be referred to as “Offerors”.

2.2 PROCUREMENT TIMETABLE

The timetable set out herein represents HHSC’s bsBinate of the schedule that will be
followed in the RFP process. If an event of theetiable, such as “Proposal Submission
Deadline” is delayed, the rest of the timetableedahay be shifted by the same number of days.
Offerors will be advised, by addendum to the RARny changes to the timetable.

Event Scheduled Date

Closing Date for Receipt of Intent to Submit Pragss.................. Thursday, Septembet 21
Submission Deadline for Questions, Clarificatiomjiests............ Friday, September"22
Proposal Submission Deadling ... Monday, October 23° at
3:00 PM

Proposal EValuationS.............eiiiiee s oo e e e e e Octolzdl through October
30"

Contractor Selection/Award Notificatiqon/about)....................... November'12006

Contract Tentative Commencement Date ......ccccccvvvivviiiiinnnnnnn. Novembe¥' 62006

2.3 SUBMISSION OF INTENT TO SUBMIT PROPOSAL

Offerors should submit, in writing, by Friday, Sember 22°, their intent to submit (or not
submit) a proposal. Please forward your compaimggntions either by fax to: 808 933-2793 or
by email to:gcallahan@hhsc.org

2.4 POINT OF CONTACT FOR THIS SOLICITATION

Offerors are encouraged to submit written questaont requests for clarification pertaining to the
RFP to the single point of contact for this scditdn named below.

Questions must be submitted in writing via handveey, electronic mail, facsimile or post mail
to the following not later than the “Submissionadine for Questions, Clarification Requests”,
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identified above, in order to generate an offiaiaswer. The point of contact for this solicitation
is:

Gary L. Callahan, Contract Manager
Hilo Medical Center

1190 Waianuenue Avenue

Hilo, Hawaii 96720-2020

PH: 808-933-2775

Fax: 808-933-2793

Email: gcallahan@hhsc.org

All written questions will receive an official wtén response from HHSC and become
addendums to the RFP. The only official positioiblSC is that which is stated in writing and
issued in the RFP as addendums thereto. No otkeansnof communication, whether oral or
written, shall be construed as a formal or officedponse/statement and may not be relied upon.

2.5 RFP AMENDMENTS

HHSC reserves the right to amend the RFP any tinw o the ending date for “Proposal
Evaluations, etc”, identified above.

2.6 CANCELLATION OF RFP
The RFP may be canceled if it is determined tanlt@e best interests of HHSC.
2.7 PROTESTS

A protest based upon the content of the solicitasiball be submitted in writing within five (5)
working days after the aggrieved individual/bussh&sows or should have known of the facts
giving rise thereto; provided further that the psitshall not be considered unless it is submitted
in writing prior not later than the “Proposal Sulssion Deadline,” identified above.

A protest of an award or proposed award shall bengted within five (5) working days after

the posting of award of the contract. The notitaward, if any, resulting from this solicitation

shall be posted on the Hawaii State Procurementéffebsite located at:
http://www.hawaii.gov/spo?2/

Any and all protests shall be submitted in writtoghe Head of the Purchasing Agency (HPA),
as follows:

THOMAS M. DRISKILL, JR.

Head of the Purchasing Agency

Hawaii Health Systems Corporation

3675 Kilauea Avenue

Honolulu, Hawaii 96816
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SECTION 3
SCOPE OF WORK

3.1 INTRODUCTION

The Hawaii Health Systems Corporation (HHSC), aenag of the State of Hawaii, is seeking a

gualified Energy Consultant to provide analysis emdew of the results and current status of an
energy conservation contract that the named fasliparticipated in over the past few years.

HHSC is attempting to validate the results from tbatract and to substantiate the results and
justify any further continuation of those or simitgervices.

3.2 CONTRACT START DATE/PERIOD OF PERFORMANCE

Any resultant contract under this solicitation mtieipated to run for a minimum of one year with
the possibility of a single one-year renewal optidine contract start date will be the date HHSC
signs the “Acceptance of Offer” section of the @ffend Acceptance page of this selected
Offeror’s proposal, unless otherwise designatatiimmagreement.

3.3 SCOPE OF WORK
General

The CONTRACTOR shall furnish all personnel, labod anaterials necessary to conduct the
necessary analysis and verification of the senniegsested in the energy conservation contract; the
success of that contractor's recommendations aptemented conservation methods and report on
those findings. A separate report shall be pexvidr each facility listed in this solicitation.

Specific Tasks

The CONTRACTOR shall conduct the following tasksdach facility:

Review current energy conservation contract to renthat all deliverables have been provided and
completed,;

Provide a summary of any and all differences betwibe contract and existing operations as they
pertain to the contract;

Review and analyze Guarantee Reconciliation fap Hild Kona years 1, 2 and 3 and for Kauai for
year 1;

Compare can contrast the available data from eaahty with the data provided by the energy
conservation contractor, and prepare a writtenrtepiothe findings based upon the review and
analysis;

Provide recommendations regarding noncompliancesskr the energy conservation contractor’s
agreement for each facility and the annual GuagaRezonciliation; and

Provide recommendations if the existing energy re@htshould be modified to resolve any issues
that may be noted in the review of the guaranteen@liation.
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SECTION 4
PROPOSALS

4.1 PROPOSAL PREPARATION

Offerors shall prepare a written proposal in acanog with requirements stated herein and provide
the proposal to the individual at the address atdit below. The proposal shall include the
technical and cost categories identified below.

Additionally, proposals shall include and addredss minimum:

The completed “Offer and Acceptance” page signed pgrson authorized to bind the Offeror’s
company;

The technical information identified below;

The pricing information identified below;

Transmittal Cover LetteAppendix A

Acceptance (or Notifications of Clarifications ) @iir General Condition#&ppendix B,and
Originals of the following documents:

“Tax Clearance Certificdtérom the Hawaii State Department of Taxati(mefer to instructions
below);

“Certificate _of Compliance from the Hawaii State Department of Labor and usidial
Relations; and

“Certificate of Good Standirigfrom the Department of Commerce and Consumer iiffa
Business Registration Division.

(Refer to Section 5, Article 5.5, entitled “Centditions”, below, for instructions on how to obtain
Tax Clearance, Certificate of Compliance and Gedié of Good Standing).

Offerors must submit all information specified abdwe qualify their proposal for evaluation and
consideration for award.

Additionally, the General Conditions, the Speciah@itions and the Scope of Services contained in
this RFP packet shall be read by the Offeror, ag #ill form a part of the contract to be entered
into between the Offeror and HHSC, and they slwlegn all Services.

4.2 DISQUALIFICATION OF PROPOSALS

HHSC reserves the right to consider as acceptatietivose proposals submitted in accordance
with all requirements set forth in the RFP and \Wwhiemonstrate an understanding of the scope
of Services. Any proposal offering any other seteoms and conditions contradictory to those

included in the RFP may be disqualified withoutlier notice. HHSC reserves the right to ask

for clarification of any item in the proposal.
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4.3 SUBMISSION OF PROPOSALS

Each Offeror is to submit their proposal with od¢ driginal and four (4) copies (for a total of
five (5) sets) in the format as contained in thiSPR The original copy of the proposal should
be clearly labeled“ORIGINAL,” no later than 3:00 PM, HST, on the “Proposal Ssision
Deadline”, identified in SECTION 1Proposals received after this time/date may be rep¢ed.
The original shall be clearly marked “ORIGINAL” amdpies shall be clearly marked “COPY”.
Mail or deliver proposals to the following address:

Gary L. Callahan, Contract Manager
Hilo Medical Center

1190 Waianuenue Avenue

Hilo, Hawaii 96720-2020

PH: 808-933-2775

Fax: 808-933-2793

Email: gcallahan@hhsc.org

The outside cover of the package containing thpgsal should be noticeably marked, as
follows:

Proposal Submitted in Response to: HHSC RFP # FY04676

Proposals shall not be opened publicly, but shallopened in the presence of two or more
procurement officials. The register of proposatsl ®FFERORS proposals shall be open to
public inspection after the contract is executedlbparties.

OFFERORS shall request in writing nondisclosure defsignated trade secrets or other
proprietary data to be confidential. Such datdl slt@ompany the proposal and shall be readily
separable from the proposal in order to faciliteteentual public inspection of the non-
confidential portion of the proposal. HHSC cangoarantee that designated data will be kept
confidential. Pricing will not be held in confidem after contract award. The proposals are
subject to disclosure rules set forth in Chaptdf,92.R.S. The OFFEROR bears the burden of
establishing that the designated data is exempted the disclosure requirements set forth in
chapter 92F.

All proposals and other material submitted by OFERS become the property of HHSC and
may be returned only at HHSC'’s option.

4.4 PROPOSAL INFORMATION

The Offeror is to submit their proposal with thejuged number of copies in the format as
contained in this RFP. The material should beeiquence and related to the RFP. HHSC will
not provide any reimbursement for the cost of dapielg or presenting proposals in response to
this RFP. Failure to include the requested infdilomamay have a negative impact on the
evaluation of the Offeror's proposal. The proposhbuld include at least the following
information:
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4.4.1. Experience and Expertise of Key Personnel

The qualifications of the key personnel proposed thg Offeror to perform the
requirements of this solicitation will be consiceere the evaluation. Therefore, the offeror
should submit detailed information related to theegience, technical expertise and
gualifications for each key personnel proposed.fetof should provide the names and
titles for all proposed key personnel; clericaffsganot considered key personnel.

The Offeror should provide an organizational cterowing the staffing and lines of
authority for the key personnel to be utilized. eTielationship of the project leader to
management and to support personnel should béyclstrated.

The Offeror should provide a resume for each pregdsey person, which substantiates
the key person, possesses the experience andisggerprovide the assigned tasks and
responsibilities. Each resume should include argafon of the type and years of

experience, training and other pertinent qualifcmed. The offeror should also indicate

the number of estimated amount of time the propgsedon will devote to any resultant

contract. Resumes should be limited to two (2)esag

Provide a detailed explanation of each key persmsponsibilities as related to the
requirements of the Scope of Work.

The Offeror may submit any other pertinent inforimatthat would substantiate each
proposed key person possesses the experiencetisxpand capability to provide the
assigned services.

4.4.2. Experience and Expertise of the Firm

The Offeror's experience and past performance hbellevaluated on the extent of its
success in managing and integrating work relevathat defined in the Scope of Work.
Therefore, the Offeror is advised to submit any alldnformation which documents
successful and reliable experience in past perfocegmas related to this RFP.

References: References should be verifiable andbbeto comment on the Offeror’s
related experience. The Offeror should submita ahinimum, three (3) professional
services references for services provided over l#s two (2) years that would
demonstrate the Offeror possesses an understaadihthe experience in providing the
required service. As these references may be ededksure all information is current,
accurate and prior permission to use is obtainau #ach reference.

The Offeror should provide an organizational cldrich clearly shows the reporting and
lines of authority, to include all proposed keygmmel and any proposed subcontractors.
The organizational chart should identify the pripwnt of contact between the Offeror
and HHSC.
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The Offeror may submit any other pertinent infonmatthat would substantiate the firm
possesses the experience, expertise and capabifitpvide the required services.

4.4.3 Proposed Method of Approach

Proposals will be evaluated based on the Offerdistinctive plan for providing these
specialized services. Since the evaluators haeady read the Scope Of Work for the
services described, it is not necessary for therOffto repeat the exact language, or to
present a paraphrased version, as an originafadeatechnical approach.

The Offeror may utilize a written narrative or aother printed technique to demonstrate
his ability to satisfy the Scope of Work. When aypiate, the narrative should describe a
logical progression of tasks and efforts startinghwthe initial steps or tasks to be

accomplished and continuing until all proposed saaie fully described. The language of
the narrative should be straightforward and limitedfacts, solutions to problems, and

plans of proposed action. The usage of technamajuage should be minimized and used
only to describe a technical process.

4.4.4 Cost:

The evaluation of the category of Cost shall beedamn the prices, as indicated on the
Pricing Schedule submitted with Offeror’'s proposah order to determine the maximum
liability to the State of Hawalii, any percentagereases proposed for extension option
periods shall be also included in the cost evabuati

4.4 5. Additional Information:

The Offeror may submit any other pertinent infotimra that would substantiate the
Offeror has the experience, expertise and capabiliprovide the required services.

4.5 INTENT TO PROVIDE CERTIFICATE OF INSURANCE

The Offeror should provide a statement that, iffrest of contract award, will submit to HHSC
for review and acceptance, the applicable certdisaof insurance as required within this RFP
document, within five (5) business days of suchfication.

4.6 OFFEROR’S RESPONSIBILITY

The Offeror is cautioned that it is the Offerortdesresponsibility to submit information related
to the evaluation categories and that HHSC is undeavbligationto solicit such information if it
is not included with the Offeror's proposal. Fadwf the Offeror to submit such information
may cause an adverse impact on the evaluatioredDtferor’'s proposal.
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4.7 DISCUSSIONS

In accordance with A.R.S. 841-2534, after the ahiteceipt of proposals, discussions may be
conducted with offeror(s) who submit proposals deieed to be reasonably susceptible of
being selected for award. Award may be made witliscussions; therefore, offers should be
submitted complete and on most favorable terms.

4.8 EXCEPTIONS TO “SCOPE OF WORK"” REQUIREMENTS

If any “Scope of Work” requirement is not acceptata the Offeror, provide detailed explanation
of the reasons why, by attachment to the propoddHSC reserves the right to consider as
acceptable only those proposals submitted in aaocsd with all requirements set forth in the
“Scope of Work”.
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SECTION 5
EVALUATION

5.1 INTRODUCTION

The evaluation of proposals will be conducted cahpnsively, fairly, and impartially. The
evaluation will be made on the basis of experietive Offeror’'s narrative discussion as to their
methodology for meeting the requirements of theoeanf work, the ability of the Offeror to best
meet HHSC'’s specified requirements and the acceipyatf the proposed pricing.

5.2 EVAUATION CRITERIA

Evaluation criteria are listed in the relative ard# importance. The evaluation will be
conducted in accordance with an established evatu@lan. The award will be made to the
responsible offeror whose proposal is determinebdetdhe most advantageous to HHSC based
on the following criteria:

5.2.1 Experience and Expertise of Key Personnel

5.2.2 Experience and Expertise of the Firm

5.2.3 Proposed Method of Approach to the Scope @V
5.2.4 Cost

5.3 PROPOSAL NEGOTIATIONS (OPTIONAL)

HHSC may conduct negotiations with OFFERORS. OFBRR proposals may be accepted
without negotiations. HHSC shall inform OFFERPRSecific negotiation topics and issues;
and, schedule negotiations proceedings.

5.4 BEST AND FINAL OFFERS

If negotiations are conducted with any Offeror, HH®ill request a Best and Final Offer in
order to document and formalize the results oftbgotiations.
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SECTION 6

AWARD OF CONTRACT

6.1 AWARD OF CONTRACT

Award of contract shall be made to the most resptssand responsive OFFEROR whose
proposal is judged/determined, by the HHSC'’s evalnateam, to provide the best valte
HHSC, considering all evaluation reviews and result

6.2 CONTRACT AWARD NOTIFICATION

An official “notice of award” letter will be proviedd to the successful OFFEROR; and, a “notice
of non-award” letter shall be provided to all uresessful Offerors. The notice of award letter
resulting from this solicitation shall be postedtba State Procurement Office’s website.

No work is to be undertaken by the CONTRACTOR ptiorthe receipt of the “Offer and
Acceptance” page signed as accepted by HHSC.

6.3 CONTRACT DOCUMENT

The contract will be awarded by the signing tAeceptance of Offer” section of the Offer and
Acceptance, page 3 of 36 of this solicitatibp HHSC. The contract shall consist of the
following: the RFP, with any and all addendums; GEEMML CONDITIONS and any SPECIAL
CONDITIONS; and, the OFFEROR'’s accepted proposdh any and all addendums, Best and
Final Offer (if any).

6.4 GENERAL CONDITIONS

The GENERAL CONDITIONS Appendix Q are applicable and shall be part and whole and
attached to the Contract. HHSC reserves the taglaidd terms and conditions during contract
negotiations, if conducted. Additional terms awodditions will be within the scope of the RFP
and will not affect the proposal evaluations.

6.5 CERTIFICATIONS :

Prior to HHSC being able to enter into a contrathvany Offeror, pursuant to 8§ 103D, HRS,
Offerors shall be required to provide proof of tbikowing;

6.5.1. TAX CLEARANCE CERTIFICATE
Pursuant to 8§ 103D-328, HRS, the CONTRACTOR is ireguto obtain/posses a Tax

Clearance Certificatesssued by the Hawaii State Department of Taxadia the Internal
Revenue Service (IRS) prior to executing a conti@cagreement with a State Agency.
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The certificate is valid for six (6) months frometimost recent approval stamp date on the
certificate and must be valid on the date it ieneed by HHSC.

The Tax Clearance Certificathall be obtained on the State of Hawaii, DOTAXXTA
CLEARANCE APPLICATION Form A-6 (Rev. 10/2004) whicts available at the
DOTAX and IRS offices in the State of Hawaii or tB©TAX website and by mail or
FAX. Form A-6 is the responsibility of the CONTRAOR and must be submitted
directly to the DOTAX and not to HHSC.

DOTAX website Open “Forms” on the navigate sale&
(www.state.hi.us/tax/tax.htm). open “alphabetical Listing of Tax Forms
DOTAX forms by FAX/Mail: 808 587-7572

1 800 222-7572
DOTAX forms by FAX: (on Oahu) 808 587-7572

(outside of Oahu) 808 678-0522
4.6.2. CERTIFICATE OF COMPLIANCE

Pursuant to 8 103D-310(c), HRS, the CONTRACTOReg@uired to obtain/posses a valid
Certificate of Compliancdrom the Hawaii State Department of Labor and &tdal
Relations (DLIR) prior to executing a contractugteement with a State Agency. The
certificate is valid for six months from the dafeéssue and must be valid on the date it is
received by HHSC.

The Certificate of Complianceshall be obtained on the State of Hawaii, DLIR
APPLICATION FOR CERTIFICATE OF COMPLIANCE WITH SEAQDN 3-122-122,
HAR, Form LIR #27, which is available atww.dlir.state.hi.us (open “Forms”, open
“LIR#27) or at the neighbor island DLIR District fities. The application for the
certificate is the responsibility of the OFFERORlanust be submitted directly to the
DLIR and not to HHSC. The DLIR will return the farto the CONTRACTOR who in
turn shall submit the form to HHSC.

4.6.3. CERTIFICATE OF GOOD STANDING

HAWAII BUSINESS. A business entity referred to as a “Hawaii Bussigis registered
and incorporated or organized under the laws ofStatde of Hawaii. As evidence of
compliance, the CONTRACTOR shall obtain/posses dificate of Good Standing
issued by the Department of Commerce and ConsurffairdA Business Registration
Division (BREG). A “Hawaii Business” that is a soproprietorship, however, is not
required to register with the BREG, and therefaoe nequired to submit the certificate.
A CONTRACTOR'’s status as sole proprietor and itsibess street address as indicated
on the proposal transmittal cover lett&ppendix A will be used to confirm that the
CONTRACTOR is a Hawaii Business.
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COMPLIANT NON-HAWAII BUSINESS. A business entity referred to as a
“Compliant Non-Hawaii Business” is not incorporatadorganized under the laws of the
State of Hawaii but is registered to do busineghénState. As evidence of compliance,
the CONTRACTOR shall obtain/posses a CertificateGolbd Standingssued by the
Department of Commerce and Consumer Affairs BusinBegistration Division
(BREG).

The Certificate of Compliancean be obtained by phone (call 808 586-2727, M4b-7-
4:30 HST) or by mail (Department of Commerce andchstioner Affairs, Business
Registration Division, PO Box 40, Honolulu, Haw88810). The certificate is valid for
six months from date of issue and must be valitherdate it is received by HHSC.

4.6.4. HAWAII COMPLIANCE EXPRESS

Alternatively, Offeror may apply and obtain prodfommpliance with the above agencies
electronically through the Hawaii State Procurenteffice’s new “Hawaii Compliance
Express” website. Instructions for using this reswice can be found iAppendix D
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Appendix A

PROPOSAL TRANSMITTAL COVER SHEET
RFP #HHSC FY06-476

This page must be completed and have an origigaasire. Attach this page on top of your
proposal. Proposals received without this pagaarmplete of the requested information may
be rejected from consideration.

Organization;
(If a corporation or partnership, the exact legahe as registered with the State Department of
Commerce and Consumer Affairs)

Mailing Address:
(Post Office Box is not acceptable)

Federal Tax Identification No.:

Contractor’s License No.:

Contact; Telephone:

Email Address: Facsimile No.:

Certification

The undersigned has carefully examined the scopsk outlined in this RFP, general and
special conditions presented in the proposal paakeéthereby proposes to furnish at his own
expense all labor, items necessary to compleatk as shown and called for, all according to
the true intent and meaning of the plans, spetifing, general and special conditions. The
undersigned also certifies that the informationvted in this proposal is accurately
represented.

Authorized signature

Printed name

Title

Date
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Appendix B

GENERAL CONDITIONS
AND
ACCEPTANCE (OR NOTIFICATION OF CLARIFICATIONS) DOCU MENT

Offerors Agreement of Acceptance or Notification ofClarifications and Exceptions to the
following GENERAL CONDITIONS:

On behalf of , Offerorutidersigned does agree that it does not
have any exceptions to the following General Coons.
Signature:
Title:
Or
On behalf of , Offeror, has tlewing clarifications and exceptions to

the following General Conditions:
(Please attach additional pages, as required)
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1 COORDINATION OF SERVICES BY THE HHSC. The “head of the purchasing agency,”
(which term includes the designee of the head @fptlirchasing agency), shall coordinate the serties
be provided by the CONTRACTOR in order to compléte performance required in the Agreement.
The CONTRACTOR shall maintain communications wik head of the purchasing agency at all stages
of the CONTRACTOR'’s work, and submit to the headtld purchasing agency for resolution any
guestions which may arise as to the performancenisfAgreement. “Purchasing agency” as used in
these General Conditions means and includes angrgoental body, which is authorized to enter into
contracts for the procurement of services.

2. RELATIONSHIP OF PARTIES: INDEPENDENT CONTRACTOR STATUS AND
RESPONSIBILITIES, INCLUDING TAX RESPONSIBILITIES.

a. In the performance of services required undsrAgreement, the CONTRACTOR is an
“independent contractor,” with the authority andpensibility to control and direct the
performance and details of the work and servicepiired under this agreement;
however, the HHSC shall have a general right tpenswork in progress to determine
whether, in the HHSC's opinion, the services areingpeperformed by the
CONTRACTOR in compliance with this Agreement. Usdeotherwise provided by
special condition, it is understood that the HHSGed not agree to use the
CONTRACTOR exclusively, and that the CONTRACTORTr&e to contract to provide
services to other individuals or entities while endontract with the HHSC.

b. The CONTRACTOR and the CONTRACTOR'’s employesd agents are not by reason
of this Agreement, agents or employees of the Hid6the State of Hawaii (“State”) for
any purpose, and the CONTRACTOR and the CONTRACHEXRployees and agents
shall not be entitled to claim or receive from tHelSC or the State any vacation, sick
leave, retirement, workers’ compensation, unemphayinsurance, or other benefits
provided to HHSC or State employees.

C. The CONTRACTOR shall be responsible for theusacy, completeness, and adequacy
of the CONTRACTOR’'S performance under this AgreemenFurthermore, the
CONTRACTOR intentionally, voluntarily, and knowiryghssumes the sole and entire
liability to the CONTRACTOR'’S employees and ager#sd to any individual not a
party to this Agreement, for all loss, damage njurry caused by the CONTRACTOR, or
the CONTRACTOR'’S employees or agents in the coofskeir employment.

d. The CONTRACTOR shall be responsible for paynaoératll applicable federal, state, and
county taxes and fees which may become due andgolynthe CONTRACTOR by
reason of this Agreement, including but not limited(i) income taxes, (ii) employment
related fees, assessments, and taxes and (iiyaeneise taxes. The CONTRACTOR
also is responsible for obtaining all licenses,nptx, and certificates that may be
required in order to perform this Agreement.

e. The CONTRACTOR shall obtain a general extiselicense from the Department of
Taxation, State of Hawaii, in accordance with S¥cf237-9, HRS, and shall comply with
all requirements thereof. The CONTRACTOR shallagbta tax clearance certificate
from the Director of Taxation, State of Hawaii, sling that all delinquent taxes, if any,
levied or accrued under State law against the CONIJFOR have been paid and
submit the same to the HHSC prior to commencing peyformance under this
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Agreement. The CONTRACTOR shall also be solelypoesible for meeting all
requirements necessary to obtain the tax cleareextiicate required for final payment
under section 103-53, HRS, and paragraph 14 oétBesieral Conditions.

f. The CONTRACTOR is responsible for securingesiiployee-related insurance coverage
for the CONTRACTOR and the CONTRACTOR’s employeed agents that is or may
be required by law, and for payment of all premipoasts and other liabilities associated
with securing the insurance coverage.

3. PERSONNEL REQUIREMENTS.

a. The CONTRACTOR shall secure, at the CONTRACTO®VN expense, all personnel
required to perform this Agreement.

b. The CONTRACTOR shall ensure that the CONTRACTO&mployees or agents are
experienced and fully qualified to engage in thévdies and perform the services
required under this Agreement, and that all applealicensing and operating
requirements imposed or required under federate Stet county law, and all applicable
accreditation and other standards of quality gdlye@ccepted in the field of the
activities of such employees and agents are cothplith and satisfied. Where the
facility is JCAHO accredited, CONTRACTOR agrees rteeet applicable JCAHO
standards.

4. CONTRACTOR EXCLUSION FROM FEDERAL PROGRAMS. CONTRACTOR warrants
that it and none of its employees, agents or submctors performing services or providing goods
pursuant to this Agreement are excluded from gpetimon in federal health care programs, as defined
the Social Security Act (Section 1128 and 1128A)] ather federal laws and regulations relating to
health care. HHSC reserves the right to verify tha above warranty is true and to immediatelycean
this Agreement in the event it is violated.

5. NONDISCRIMINATION.  No person performing work under this Agreemamtiuding any
subcontractor, employee, or agent of the CONTRACT®Ill engage in any discrimination that is
prohibited by any applicable Federal, State, orr@plaw.

6. CONFLICTS OF INTEREST. The CONTRACTOR represents that neither the
CONTRACTOR, nor any employees or agent of the CONCROR, presently has any interest, and
promises that no such interest, direct or indirebgll be acquired, that would or might conflictany
manner or degree with the CONTRACTOR'’s performamuder this Agreement.

7. SUBCONTRACTS AND ASSIGNMENTS. The CONTRACTOR shall not assign or
subcontract any of the CONTRACTOR’s duties, obliyad, or interests under this Agreement and no
such assignment or subcontract shall be effectivess (i) the CONTRACTOR obtains the prior written
consent of the HHSC and (ii) the CONTRACTOR'’s assigor subcontractor submits to the HHSC a tax
clearance certificate from the Director of Taxati@tate of Hawaii, showing that all delinquent &®xié
any, levied or accrued under State law againsCABTRACTOR'’s assignee or subcontractor have been
paid.

8. INDEMNIFICATION AND DEFENSE. The CONTRACTOR shall defend, indemnify, and
hold harmless the State, the HHSC, the contradtndjty, and their directors, employees, and agent
from and against all liability, loss, damage, casti expense, including all attorneys’ fees andlaims,
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suits, and demands therefore, arising out of artiag from acts or omissions of the CONTRACTOR or
the CONTRACTOR’s employees, officers, agents, obceutractors under this Agreement. The
provisions of this paragraph shall remain in fulide and effect notwithstanding the expiration anye
termination of this Agreement.

9. COST OF LITIGATION. In case the State, the HHSC, the contracting faciind their
directors, officers, employees, and agents shathowt any fault on its part, be made a party ty an
litigation commenced by or against the CONTRACTOR donnection with this Agreement, the
CONTRACTOR shall pay all costs and expenses indubie or imposed on the State, the HHSC, the
contracting facility, and their directors, officeemployees, and agents, including attorney’s fees.

10. LIQUIDATED DAMAGES. When the CONTRACTOR is given notice of delay or
nonperformance as specified in paragraph 11 (Textioim for Default) and fails to cure in the time
specified, it is agreed the CONTRACTOR shall payhite HHSC the amount, if any, set forth in this
Agreement per calendar day from the date set foe cutil either (i) the HHSC reasonably obtains
similar goods or services, or both, if the CONTRATR is terminated for default, or (ii) until the
CONTRACTOR provides the goods or services, or bifitthe CONTRACTOR is not terminated for
default. To the extent that the CONTRACTOR'’s datmynonperformance is excused under paragraph
11.d (Excuse for Non-performance or Delay Performeqnliquidated damages shall not be assessable
against the CONTRACTOR. The CONTRACTOR shall remaible for damages caused other than by
delay.

11. TERMINATION FOR DEFAULT.

a. Default. If the CONTRACTOR refuses or fails to perfornyansf the provisions of this
Agreement with such diligence as will ensure itmptetion within the time specified in
this Agreement, or any extension thereof, or otisrwlails to timely satisfy the
Agreement provisions, or commits any other substhbteach of this Agreement, the
Agency procurement officer may notify the CONTRACH@N writing of the delay or
non-performance and if not cured in ten (10) dayany longer time specified in writing
by the Agency procurement officer, such officer ntagminate the CONTRACTOR'’s
right to proceed with the Agreement or such pathefAgreement as to which there has
been delay or a failure to properly perform. e #wvent of termination in whole or in
part the Agency procurement officer may procureilaingoods or services in a manner
and upon the terms deemed appropriate by the Agenogurement officer. The
CONTRACTOR shall continue performance of the Agreetnto the extent it is not
terminated and shall be liable for excess costariad in procuring similar goods and
services.

b. CONTRACTOR'’S duties.Notwithstanding termination of the Agreement anbject to
any directions from the Agency procurement officdkre CONTRACTOR shall take
timely, reasonable, and necessary action to prodext preserve property in the
possession of the CONTRACTOR in which the StatthetrHHSC has an interest.

C. Compensation.Payment for completed goods and services detivarel accepted by
the HHSC shall be at the price set forth in theeagrent. Payment for the protection and
preservation of property shall be in an amount edjngpon by the CONTRACTOR and
the Agency procurement officer. If the partied tai agree, the Agency procurement
officer shall set an amount. The HHSC may withhdtddm amounts due the
CONTRACTOR such sums as the Agency procurementesffieems to be necessary to
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protect the HHSC against loss because of outstgrigins or claims and to reimburse the
HHSC for the excess costs expected to be incuryethd HHSC in procuring similar
goods and services.

Excuse for nonperformance or delayed performaithe CONTRACTOR shall not be
in default by reason of any failure in performané¢his Agreement in accordance with
its terms, including any failure by the CONTRACTOR make progress in the
prosecution of the performance hereunder which myeld such performance, if the
CONTRACTOR has notified the Agency procurementaeffi within fifteen (15) days
after the cause of the delay and failure arisebatuses such as; acts of God; acts of a
Public enemy; acts of the State and any other govental body in its sovereign or
contractual capacity; fires; floods; epidemics; rqudine restrictions; strikes or other
labor disputes; freight embargoes; or unusualeseweather. If the failure to perform
is caused by the failure of a subcontractor togrerfor to make progress, and if such
failure arises out of causes similar to those @ehfabove, the CONTRACTOR shall not
be deemed to be in default, unless the goods andcee to be furnished by the
subcontractor were reasonably obtainable from atharces in sufficient time to permit
the CONTRACTOR to meet the requirements of the Agrent. Upon request of the
CONTRACTOR, the agency procurement officer shatleasin the facts and extent of
such failure, and, if such officer determines #ay failure to perform was occasioned by
any one or more of the excusable causes, and libatfor the excusable cause, the
CONTRACTOR’'S progress and performance would havet the terms of the
Agreement, the delivery schedule shall be revisedraingly, subject to the rights of the
HHSC under this agreement. As used in this paphgithe term “subcontractor” means
subcontractor at any tier.

Erroneous termination for default. If, after notice of termination of the
CONTRACTOR's right to proceed under this paragrapls determined for any reason
that the CONTRACTOR was not in default under thasagraph, or that the delay was
excusable under the provisions of subparagraph, 1Extuse for nonperformance or
delayed performance,” the rights and obligationghefparties shall be the same as if the
notice of termination had been issued pursuanc¢h provision.

Additional rights and remediesThe rights and remedies provided in this parayrae
in addition to any other rights and remedies preslidy law or under this Agreement.

12. TERMINATION FOR CONVENIENCE.

a.

Termination. The Agency procurement officer may, when theradts of the HHSC so
require, terminate this Agreement in whole or intpir the convenience of the HHSC.
The Agency procurement officer shall give writteatice of the termination to the
CONTRACTOR specifying the part of the Agreementrimated and when termination
becomes effective.

CONTRACTOR'’s abligations. The CONTRACTOR shall incur no further obligations
in connection with the terminated performance andtte date(s) set in the notice of
termination the CONTRACTOR will stop performance ttee extent specified. The
CONTRACTOR shall also terminate outstanding or@es subcontracts as they relate to
the terminated performance. The CONTRACTOR sletllesthe liabilities and claims
arising out of the termination of subcontracts anders connected with the terminated
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performance. The Agency procurement officer magalithe CONTRACTOR to assign
the CONTRACTOR'S right, title, and interest undemtinated orders or subcontracts to
the HHSC. The CONTRACTOR must still complete tleefgrmance not terminated by
the notice of termination and may incur obligati@asshecessary to do so.

C. Right to goods and work producfThe Agency procurement officer may require the

CONTRCTOR to transfer title and deliver to the HHBIGhe manner and to the extent
directed by the Agency procurement officer.

(1)
)

®3)

Any completed goods or work product; and

The partially completed goods and materipkts, tools, dies, jigs, fixtures,
plans, drawings, information, and contract rightheréinafter called

“manufacturing material”) as the CONTRACTOR hasdsjpeally produced or

specially acquired for the performance of the teated part of this Agreement;
and

The CONTRACTOR shall, upon direction of thgehcy procurement officer,
protect and preserve property in the possessitheoCONTRACTOR in which
the HHSC has an interest. If the Agency procurdrofficer does not exercise
this right, the CONTRACTOR shall use best effordssell such goods and
manufacturing materials. Use of this paragraphamnvay implies that the HHSC
has breached the Agreement by exercise of the natimnh for convenience
provision.

d. Compensation.

(1)

()

®3)

The CONTRACTOR shall submit a terminationirdaspecifying the amounts
due because of the termination for conveniencehdfCONTRACTOR fails to
file a termination claim within one year from th#eetive date of termination,
the Agency procurement officer may pay the CONTRART if at all, an

amount set in accordance with subparagraph 12e{8)\b

The Agency procurement officer and the CONTRM®R may agree to a
settlement provided the CONTRACTOR has filed a teation claim supported

by cost or pricing data submitted as required drad the settlement does not
exceed the total Agreement price plus settlemestscoeduced by payments
previously made by the HHSC, the proceeds of angssaf goods and

manufacturing materials under subparagraph 11ctteégreement price of the
performance not terminated.

Absent complete agreement under subparadgragfl) the Agency procurement
officer shall pay the CONTRACTOR the following anmis, provided payments
agreed to under subparagraph 12d(1) shall not @hiplipayments under this
subparagraph for the following:

(A) Contract prices for goods or services acegpinder the Agreement;

(B) Costs incurred in preparing to perform aredf@ming the terminated
portion of the performance plus a fair and reasknglpofit on such
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(©)

(D)

portion of the performance, such profit shall notlude anticipatory
profit or consequential damages, less amounts paith be paid for
accepted goods or services; provided, however ittitadppears that the
CONTRACTOR would have been sustained a loss if ¢émdire
Agreement would have completed, no profit shalabewed or included
and the amount of compensation shall be reducedetiect the
anticipated rate of loss;

Costs of settling and paying claims arismg of the termination of
subcontracts or orders pursuant to subparagrafh Ithese costs must
not include costs paid in accordance with subpapyd2.d.(3)(B);

The reasonable settlement costs of the COMIFOR including

accounting, legal, clerical, and other expensesorebly necessary for
the preparation of settlement claims and suppodiig with respect to
the terminated portion of the Agreement and for teemination of

subcontracts there under, together with reasonaklerage,

transportation, and other costs incurred in conoeatith the protection
or disposition of property allocable to the terméth portion of this

agreement. The total sum to be paid the CONTRACTW®DRer this

subparagraph shall not exceed the total Agreemeice plus the

reasonable settlement costs of the CONTRACTOR esdlugy the

amount of payments otherwise made, the proceedanygf sales of
supplies and manufacturing materials under subpgphgl2.d.(1) and
the Agreement price of performance not terminated.

13. COST AND EXPENSES. Any reimbursement due the CONTRACTOR for per diend

transportation expenses under this Agreement bballibject to the following guidelines:

a. Reimbursement for air transportation shall be dctual cost or coach class airfare,
whichever is less.

b. Reimbursement for ground transportation cds#l sot exceed the actual cost of renting
an intermediate-sized vehicle.

C. Unless prior written approval of the DIRECTOR obtained, reimbursement for
subsistence allowable (i.e., hotel and meals, stta)l not exceed the applicable daily
authorized rates for inter-island or out-of-statavél that are set forth in the current
Governor’'s Executive Order authorizing adjustmeantsalaries and benefits for State
officers and employees in the executive branch wh® excluded from collective
bargaining coverage.

14. PAYMENT PROCEDURES:; FINAL PAYMENT; TAX CLEARANC E.

a. Original invoices requiredAll payments under this Agreement shall be maug opon

submission by the CONTRATOR of original invoicessifying the amount due and
certifying that services requested under the Agesgnihave been preformed by the
CONTRACTOR according to the Agreement.
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b. Prompt payment.

D Any money, other than retainage, paid to@@NTRACTOR shall be disbursed
to subcontractors within ten (10) days after refceipthe money in accordance
with the terms of the subcontract; provided that shbcontractor has met all the
terms and conditions of the subcontract and ther@a bona fide disputes; and

2) Upon final payment to the CONTRACTOR, fullypaent to the subcontractor,
including retainage, shall be made within ten (8dys after receipt of the
money; provided that there are no bona fide dispoter the subcontractor’s
performance under the subcontract.

C. Final payment. Final payment under this Agreement shall beestiip section 103-53,
HRS, which requires a tax clearance from the Darecf Taxation, State of Hawaii,
showing that all delinquent taxes, if any, leviedaocrued under State laws against the
CONTRACTOR have been paid.

15. FEDERAL FUNDS. If this Agreement is payable in whole or in pfxam federal funds,
CONTRACTOR agrees that, as to the portion of thepensation under this Agreement to be payable
from federal funds, the CONTRACTOR shall be paidydnom such funds received from the federal
government, and shall not be paid from any othed$u

16. MODIFICATIONS OF AGREEMENT.

a. In writing. Any modification, alteration, amendment, changextension of any term,
provision, or condition of this Agreement permittegthis Agreement shall be made by
written amendment to this Agreement, signed byGB&NTRACTOR and the HHSC.

b. No oral modification.No oral modification, alteration, amendment, chgray extension
of any term, provision or condition of this Agreamshall be permitted.

17. CONFIDENTIALITY OF MATERIAL.

a. All material given to or made available to tB®NTRACTOR by virtue of this
Agreement, which is identified as proprietary ornfidential information, will be
safeguarded by the CONTRACTOR and shall not belatied to any individual or
organization without the prior written approvaltbé HHSC.

b. All information, data, or other material pided by the CONTRACTOR to the HHSC
shall be subject to the Uniform Information Praetid\ct, chapter 92F, HRS, as modified
by chapter 323F.HRS.

18. CORPORATE COMPLIANCE PROGRAM. A description of the Corporate Compliance
Program of HHSC is posted on the HHSC intermeinf.hhsc.org) The CONTRACTOR, by signing
this contract, acknowledges that it has read sestription, and that the CONTRACTOR knows of the
fact and substance of the Corporate Compliancer&mgwvhich governs operations at all facilitiestod
HHSC. The CONTRACTOR understands and agrees thplogees, agents, and contractors performing
any services at any of the HHSC facilities shalfdly subject to such Corporate Compliance Program
as may be amended from time to time, as well agddral program requirements and applicable pedici

RFP # HHSC FY06-476 250f 35



and procedures of HHSC and its facilities. The pboate Compliance Program requires periodic
training, including an orientation program, of pélople who provide financial, business office, pargl,
coding, medical records information systems andiadi services in the facility. The CONTRACTOR
agrees to cause its employees, agents and comsradto provide any services at any financial, bessn
office, personnel, coding, medical records infolioratsystems and clinical services at any of the BHS
facilities to participate in the orientation anditting programs.

19. BUSINESS ASSOCIATE; PRIVACY AND SECURITY ADDENDUM. By signing this
contract, CONTRACTOR acknowledges that it is a Bess Associate of HHSC within the meaning of
the federal privacy and security laws as stated5rC.F.R. Parts 160 and 164, Subparts A, C, and E.
CONTRACTOR further acknowledges that it has reasl Bmivacy and Security Addendum, which is
posted on the HHSC internetvw.hhsc.org and is applicable to all Business Associatesid Beavacy
Addendum is hereby incorporated by reference andensapart of this agreement as if fully repeated
herein. By signing this contract, CONTRACTOR agrée fully comply with, and be bound by, all the
terms set forth in the Privacy and Security Addendu

20. PUBLICITY. The CONTRACTOR shall not refer to the HHSC oy affice, agency, or
Officer thereof, or any HHSC employee, including tiead of the purchasing agency, the DIRECTOR,
the Agency procurement officer, the HHSC Board dafeEtors, or to the services or goods, or both,
provided under this Agreement, in any of the CONTRM®R’s brochures, advertisements, or other
publicity of the CONTRACTOR. All media contactstivithe CONTRACTOR about the subject matter
of this Agreement shall be referred to the AgenmcBrement officer.

21. OWNERSHIP RIGHTS AND COPYRIGHT. The HHSC shall have complete ownership of
all material, both finished and unfinished, whisldeveloped, prepared, assembled, or conceiveteby
CONTRACTOR pursuant to this Agreement, and all sonchierial shall be considered “works made for
hire.” All such material shall be delivered toettHHSC upon expiration or termination of this
Agreement. The HHSC, in its sole discretion, shale the exclusive right to copyright any product,
concept, or material developed, prepared, assembiteconceived by the CONTRACTOR pursuant to
this Agreement.

22. LIENS AND WARRANTIES. Goods provided under this Agreement shall beigeal/free of
all liens and provided together with all applicalarranties, or with the warranties described ia th
Agreement documents, whichever are greater.

23. ACCESS TO BOOKS AND RECORDS. If the value or cost of Services rendered to BHS
pursuant to this Agreement is Ten Thousand Dol[&i€,000.00) or more over a twelve-month period,
CONTRACTOR agrees as follows:

a. Until the expiration of four (4) years afterethfurnishing of such services,
CONTRACTOR shall, upon written request, make awdéato the Secretary of the
Department of Health and Human Services (the “Sawgry, the Secretary’s duly-
authorized representative, the Comptroller Generathe Comptroller General’'s duly-
authorized representative, such books, documentsrecords as may be necessary to
certify the nature and extent of the cost of suetviges; and

b, If any such Services are performed by way dfteatract with another organization and
the value or cost of such subcontracted Servic€ensThousand Dollars ($10,000.00) or
more over a twelve-month period, such subcontrhatl €ontain and CONTRACTOR
shall enforce a clause to the same effect as mghge3.a immediately above. The
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availability of CONTRACTOR’s books, documents amgtards shall be subject at all
times to all applicable legal requirements, inahgdivithout limitation, such criteria and

procedures for seeking and obtaining access thatmaromulgated by the Secretary by
regulation. The provisions of paragraphs 23.a. 288. shall survive the expiration or
other termination of this Agreement, regardlesthefcause of such termination.

24, ANTITRUST CLAIMS. The HHSC and the CONTRACTOR recognize that ima@atconomic
practice, overcharges resulting from antitrust aioins are in fact usually borne by the purchaser.
Therefore, the CONTRACTOR hereby assigns to HH8¢Camd all claims for overcharges as to goods
and materials purchased in connection with thise&dgrent, except as to overcharges which result from
violations commencing after the price is establisheder this Agreement and which are not passed on
the HHSC under an escalation clause.

25. GOVERNING LAW. The validity of this Agreement and any of its teror provisions, as well
as the rights and duties of the parties to thise@grent, shall be governed by the laws of the Siate
Hawaii. Any action at law or in equity to enforoeinterpret the provisions of this Agreement skl
brought in a State court of competent jurisdicfioionolulu, Hawaii.

26. COMPLIANCE WITH LAWS. The CONTRACTOR shall comply with all federal, ®taand
county laws, ordinances, codes, rules, and regulgtias the same may be amended from time to time,
that in any way affect the CONTRACTOR'’S performant¢his Agreement.

27. ENTIRE AGREEMENT. This Agreement sets forth all of the agreemesasditions,
understandings, promises, warranties, and repsam between the HHSC and the CONTRACTOR
relative to this Agreement. This Agreement supdgseall prior agreements, conditions, understarsding
promises, warranties, and representations, whial Ishve no further force or effect. There are no
agreements, conditions, understandings, promis@asamties, or representations, oral or written resp
or implied, between the HHSC and the CONTRACTORepthan as set forth or as referred to herein.

28. SEVERABILITY. In the event that any provision of this Agreemisrtteclared invalid or
unenforceable by a court, such invalidity or nofeereability shall not affect the validity or
enforceability of the remaining terms of this Agresnt.

29. WAIVER. The failure of the HHSC to insist upon the staetpliance with any term,
provision, or condition of this Agreement shall wonstitute or be deemed to constitute a waiver or
relinquishment of the HHSC's right to enforce theng in accordance with this Agreement. The faatt th
the HHSC specifically refers to one provision of thw, and does not include other provisions sitll
constitute a waiver or relinquishment of the HHSfhts or the CONTRACTOR's obligations under
the law.
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Appendix D

SPECIAL CONDITIONS

1. Conflict of Interest. The Contractor shall not undertake any work teptesents a
potential conflict of interest, or which is nottime best interest of HHSC or the State
without prior written approval by HHSC. The Comtiar shall fully and completely
disclose any situation that may present a cordfidghterest. If the Contractor is now
performing or elects to perform during the termio$ contract any services for any
HHSC health plan, provider or Contractor or antgrdining or controlling same, the
Contractor shall disclose this relationship prmatcepting any assignment involving
such party.

2. Contract:

2.1 The contract between HHSC and the contracat sbnsist of (1) the Request
for Proposal (RFP) and any amendments thereto(2)ritle proposal submitted
by the contractor in response to the RFP. In #eseof a conflict in language
between the two documents referenced, the prowsaod requirements set forth
and/or referenced in the RFP shall govern. HoweNdEISC reserves the
right to clarify any contractual relationship initirg, and such written
clarification shall govern in case of conflict witte applicable requirements
stated in the RFP or the contractor's proposahlllather matters not affected by
the written clarification, if any, the RFP shallvgon.

2.2 The contract shall be construed accordingddaivs of the State of Hawaii. The
State of Hawaii is not obligated for the expendituunder the contract until funds
have been encumbered.

3. Disclosure of Confidential Informationr The Contractor shall not, without prior
written approval from the Contracting Officer, @thduring or after the performance of
the services required by this contract, use, dtiaar for such performance, or disclose to
any person other than HHSC personnel with a ne&kddw, any information, data,
material, or exhibits created, developed, produoedtherwise obtained during the
course of the work required by this contract. Trrosdisclosure requirement shall also
pertain to any information contained in reportssutoents, or other records furnished to
the Contractor by HHSC.

4. Effective Date The effective date of this contract shall bedhte that the Contracting
Officer signs the Offer and Award page of this doemt unless otherwise stated in this
document.

5. Term of Contract and Option to Renew

5.1  The initial term of this contract shall be @ore (1) initial year with two (2) one-
year options to extend, not to exceed a total ectitrg period of three (3) years.
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Appendix D

7.

The terms and conditions of any such contract exbershall remain the same as
the original contract, as amended. All contra¢éegions shall be through
contract amendment, and shall be at the sole opfiétHSC.

5.2  When the Contracting Officer issues an amendoegxtend the contract, the
provisions of such extension will be deemed to Hasen accepted 60 days after
the date of mailing by the Contracting Officer, evithe extension amendment
has not been signed by the Contractor, unlessmittat time the Contractor
notifies the Contracting Officer in writing thatregfuses to sign the extension
amendment. If the Contractor provides such natiion, the Contracting Officer
will initiate contract termination proceedings.

5.3 If the Contractor chooses not to renew thidreat, the Contractor may be liable
for certain costs associated with the transitionsofmembers to a different
Contractor. If the Contractor provides the CortirerOfficer written notice of
its intent not to renew this contract at least @89s before its expiration, this
liability for transition costs may be waived by tGentracting Officer.

Termination - Availability of Funds: Funds are not presently available for
performance under this contract beyond the cufiecdl year. No legal liability on the
part of HHSC for any payment may arise under thrgmact until funds are made
available for performance of this contract. HH3@lkmake reasonable efforts to secure
such funds.

Insurance Requirements:

Contractor and subcontractors shall procure andtaiaiuntil all of their obligations
have been discharged, including any warranty pernotler this Contract, are satisfied,
insurance against claims for injury to personsamage to property which may arise
from or in connection with the performance of therkvhereunder by the Contractor,
his agents, representatives, employees or subctoisa

Theinsurance requirements herein are minimum requirements for this Conteanct in no
way limit the indemnity covenants contained in f@ntract. The State of Hawaii in no
way warrants that the minimum limits contained hreeze sufficient to protect the
Contractor from liabilities that might arise outtbe performance of the work under this
contract by the Contractor, its agents, represesgtemployees or subcontractors, and
Contractor is free to purchase additional insueanc

7.1 Minimum Scope And Limits Of Insuranc€ontractor shall provide coverage
with limits of liability not less than those statieelow.

7.1.1_ Commercial General Liability — Occurrencerf
Policy shall include bodily injury, property damagersonal
injury and broad form contractual liability coveeag
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. General Aggregate $2,000,000
. Products — Completed Operations Aggregate $1,000,00
. Personal and Advertising Injury $1,000,000
. Blanket Contractual Liability — Written and Oral $1,000,000

. Fire Legal Liability $ 50,000

. Each Occurrence $1,000,000

7.1.1.1 The policy shall be endorsed to includefthlowing additional
insured languagéThe State of Hawaii, its departments,
agencies, boards, commissions, universities anafteers,
officials, agents, and employees shall be namedaaditional
insureds with respect to liability arising out ofi¢ activities
performed by or on behalf of the Contractor.”

7.1.1.2 Policy shall contain a waiver of subrogathgainst HHSC,
and its officers, officials, agents, and employleedosses
arising from work performed by or on behalf of thentractor.

7.1.2 _Automobile Liability
Bodily Injury and Property Damage for any ownededj and/or non-
owned vehicles used in the performance of this @oht

Combined Single Limit (CSL) $1,000,000

The policy shall be endorsed to include the follogvadditional
insured language‘The State of Hawaii, its departments, agencies,
boards, commissions, universities and its officersfficials, agents,
and employees shall be named as additional insuredsth respect
to liability arising out of the activities performed by or on behalf of
the Contractor, involving automobiles owned, leasedired or
borrowed by the Contractor.”

7.1.3. Worker's Compensation and Employers' litgbi

Workers' Compensation Statutory
Employers' Liability
Each Accident $ 500,000
Disease — Each Employee $ 500,000
Disease — Policy Limit $1,000,000

7.1.3.1 Policy shall contain a waiver of subrogatgainst the
State of Hawaii, its departments, agencies, boards,
commissions, universities and its officers, offisja
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7.1.4

7.1.3.2

agents, and employees for losses arising from work
performed by or on behalf of the Contractor.

This requirement shall not apply to: Safey, EACH
contractor or subcontractor exempt under A.R.S9@B-
AND when such contractor or subcontractor execiltes
appropriate waiver (Sole Proprietor/Independent
Contractor) form.

Professional Liability (Errors and Omissdnability)

Each Claim $1,000,000
Annual Aggregate $2,000,000

7.14.1.1

7.1.4.2

7.1.4.3

In the event that the professional lighihsurance
required by this Contract is written on a claimsdea
basis, Contractor warrants that any retroactive datler
the policy shall precede the effective date of this
Contract; and that either continuous coveragehbill
maintained or an extended discovery period will be
exercised for a period of two (2) years beginnintha
time work under this Contract is completed.

Policy shall contain a waiver of subrogatgainst the
State of Hawaii, its departments, agencies, boards,
commissions, universities and its officers, offisjaagents,
and employees for losses arising from work perfatime
or on behalf of the Contractor.

The policy shall cover professional misaaricbr lack of
ordinary skill for those positions defined in theope of
Work of this contract.

7.2  Additional Insurance RequirementBhe policies shall include, or be endorsed to

include, the following provisions:

7.2.1. The State of Hawaii, its departments, agsnboards, commissions,
universities and its officers, officials, agentsgamployees wherever
additional insured status is required such addafiorsured shall be
covered to the full limits of liability purchaseg the Contractor, even if
those limits of liability are in excess of thosquiged by this Contract.

1.2.2

The Contractor's insurance coverage shaitibgary insurance with
respect to all other available sources.
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7.2.3. Coverage provided by the Contractor shalbedimited to the liability
assumed under the indemnification provisions «f @ontract.

7.3. Notice Of CancellationEach insurance policy required by the insurance
provisions of this Contract shall provide the regdicoverage and shall not be
suspended, voided, canceled, or reduced in coveragdimits except after
thirty (30) days prior written notice has been give HHSC. Such notice shall
be sent directly ttlHSC, General Counsel, 3675 Kilauea Avenue, Hondly
Hawaii 96813and shall be sent by certified malil, return recegpuested.

7.4. _Acceptability Of Insurersinsurance is to be placed with duly licensed or
approved non-admitted insurers in the state of Hamith an “A.M. Best” rating
of not less than A- VII. The State of Hawaii in way warrants that the above-
required minimum insurer rating is sufficient t@fact the Contractor from
potential insurer insolvency.

7.5 Verification Of Coverage Contractor shall furnish the State of Hawaii with
certificates of insurance (ACORD form or equivalapproved by the State of
Hawaii) as required by this Contract. The cerdifés for each insurance policy
are to be signed by a person authorized by thaten$o bind coverage on its
behalf

All certificates and endorsements are to be reckand approved by the State of
Hawaii before work commences. Each insurance ypodiquired by this Contract
must be in effect at or prior to commencement ofikumder this Contract and
remain in effect for the duration of the projeEailure to maintain the insurance
policies as required by this Contract, or to prevedidence of renewal, is a
material breach of contract.

All certificates required by this Contract shadl &ent directly to the Point of
Contact named in Section 1, Subsection 1.4, Péi@batact. HHSC
project/contract number and project descriptiorl gleanoted on the certificate of
insurance. HHSC reserves the right to require dermpcertified copies of all
insurance policies required by this Contract at tamg.

7.6. _Exceptions In the event the Contractor or sub-contractas{gye a public entity,
then the Insurance Requirements shall not appleh $ublic entity shall provide
a Certificate of Self-Insurance. If the contraaiossub-contractor(s) is/are a State
of Hawaii agency, board, commission, or universitgne of the above shall apply.
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Instructions for Hawaii Compliance Express

Instead of filling out forms and manually applyifay the certificates listed below at the various
state agencies, this new process allows busin&ssegister online through a simple wizard
interface at:

http://vendors.ehawaii.gov

One simple interface covers all the forms withtladl state agencies and partners. Easy to read
instructions and context sensitive help make coamgk safe, fast, and efficient. Using the
Wizard will file with theDept. of Taxatior(to get your Taxpayer ID) and optionally with the
Business Registrations Divisiai theDCCA. If you have or will have employees, the Wizard
will also file with Dept. of Labor and Industrial Relations

Vendors that elect to use the new Hawaii Complidiqaress services will be required to pay an
annual fee of $15.00.

Government procurement personnel will be providétl wo-cost online access to the HCE
system, allowing them to view and print the compdia status of registered vendors. Since the
HCE process may require the disclosure of sensitivepany information, access to view
information on registered vendors will be restricte the respective vendor and to registered
authorized procurement personnel.

Vendors choosing not to participate in the progranwill be required to provide the paper
certificates. This can be done by contacting the viaus state agencies below:

Tax Clearance Certificate

Pursuant to Section 103-53, Hawaii Revised Statbiesnesses are required to obtain a valid
Tax Clearance Certificate from the Hawaii DOT alnel Internal Revenue Service prior to
executing a contractual agreement with a State é&ygehthe “not-to-exceed” total dollar

amount of the contract is $25,000.00 or greatedSH is a State of Hawaii Agency and enforces
this requirement.

The tax clearance certificate shall be obtainetherState of Hawaii, DOTAX “TAX
CLEARANCE APPLICATION”, Form A-6 (rev. 1998) whicis available at the DOTAX and
IRS offices in the State of Hawaii or the DOTAX vgék, and by mail or fax, as indicated
below. Please make sure (@&TY, COUNTY, OR STATE GOVERNMENT CONTRACT
IN HAWAII) box, under paragraph No. 4 of Form A-6 , is markedhe reason the Tax
Clearance is required.
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DOTAX Website: http://www.state.hi.us/tax/tax.html  (Scroll down to “Forms and
Instructions” and open “Alphabetical Listing of TBorms (current forms only)”.

DOTAX Forms by Mail: 808 587-7572
1 800 222-7572

DOTAX Forms by Fax: (on Oahu) 808 587-7572
(outside of Oahu) 808 678-0522

Completed tax clearance applications may be maileche of the district tax offices listed on the
application or faxed to one of the following nundier

IRS: 808 541-1976

DOTAX: Oahu 808 587-1720 or 808-587-1488
Maui 808 984-8522
Kauai 808 274-3461
Hawaii 808 974-6300

If mailed, out-of state businesses should send #pgilication to DOTAX’s Oahu District
Office. To expedite processing, businesses shauidider “hand-carrying” the application to
any District Office.

An original, certified copy (green stamp) is reqen for HHSC execution of a contract.

DLIR Certificate of Compliance. By law vendors are required to provide a Cedifecof
Compliance from the Hawaii State Department of radval Industrial Relations (DLIR), TO
ENSURE COMPLIANCE WITH LAWS, AS APPLICABLE, CONCERNG
UNEMPLOYMENT INSURANCE, WORKERS' COMPENSATION, TEMPRARY
DISABILITY INSURANCE, AND PREPAID HEALTH CARE.

Visit <http://hawaii.gov/labor/forms/LIR27 11-29-04.pdb obtain Form LIR#27. Once
approved by DLIRprovide HHSC a copy of the certificate

Certificate of Good Standing. By law vendors are required to provide a Ceuificof Good
Standing from the Hawaii State Department of Conu@and Consumer Affairs (DCCA).
Business are required to be registered to do bssinethe State of Hawaii. (Certificate of Good
Standing not required for "Sole Proprietorship™.)

Visit <http://www.ehawaiigov.org/intials/register on-line. Or, to obtain a Certificateghone
call (808) 586-2727Provide HHSC a copy of the certificate.
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